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Amendments to the Claims: 



This listing of claims will replace all prior versions and listings of claims in the application: 



Listing of Claims: 



1. 



(currently amended) A compound of Formula I: 




P 



/ 



\ 



K 



or a pharmaceutical^ acceptable salt thereof; 

wherein R 2 and R 3 are independently selected from H or -CH 3 , 

wherein R 6 is selected from the group consisting of H, a^^alkyk a -C(0)-C ^oalkyl, a 
C3^cycloalkyl, a-CtOCi^alkylene-Cs^cycloalkyl, a (C^ealkyO-Cs-g 
cycloalkyl, a -0-CH 2 -C3^cycloalkyl T a group of formula -A-B-U and a group of 
formula -X-V-U-T, 



wherein A is absent, or -0-, 
wherein 6 is a C^alkylene, 

wherein L is 

-OR24 -C(0)R24 ? -0C(O)r24, -C(0)OR24, -SO^R 24 - 
NHC(0) r24 _nr24 r 26. ^(OH^R 2 * -OC(0)NR 2 4r26, . 
NC(0)OR 2 4 t a 3- to 8-rnembered heterocycloalkyl, a 6- to 1 1- 
membered bicydic heterocycloalkyl, a 6- to 9-membered bridged 
bicyclic heterocycloalkyl, a 5-membered heteroaryl, a 
6-membered heteroaryl, an 8-to 12-membered bicyciic 
heteroaryl, a phenyl, a naphthaienyl or a 9- to 12-membered 
bicyclic aryl; 

wherein R 24 and R 26 are independently selected from the group 
consisting of: a Chalky!, phenyl, naphthaienyl or a 9- 
to 12-membered bicyclic aryl, a 5-membered heteroaryl, 
a 6-membered heteroaryl, an 8-to 12-membered bicyclic 
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heteroaryl, a C^alkyiene-phenyi, C^alkylene- 
naphthaienyt or a C^alkylene-^- to 12-membered 
bicyclic aryl), a C^QalkylenefS-membered heteroaryl), 
Ci-6alkylene(6-membered heteroaryl), a 
C^alkyiene(8^ to 12-membered bicyclic heteroaryl), 
C^ 6 alkylene-(3- to 8-membered heterocycloalkyl), C<f. 
5alkylene-(6- to 11-membered bicyclic heterocycloalkyl), 
Ci_6alkyiene-(6- to 9-membered bridged bicyclic 

heterocycloalkyl), and h; 
wherein X is C r 3 alkylene.-O-C^ alkylene, -C^alkylene-CO-. -C-j-3 
alkylene-C(0)0, -C^alkylene-CCOJ-CH^. -Cr°3 alkylene-O-, 
-Ci-3 alkylene-S(O)-, -C1-3 a!kylene-S-, or -C^ alkylene-S0 2 -; 

wherein V is a 9- to 12-membered bicyclic arylene, a naphthalenylene. a 
phenylene, a 5-membered heteroarylene, a 6-membered 
heteroarylene, an 8- to 12-membered bicyclic heteroarylene, a 3- 
to 8-membered heterocycloalkylene, a 6- to 11-membered 
bicyclic heterocycloalkylene, or a 6- to 9-membered bridged 
bicyclic heterocycloalkylene; 

wherein U is -CO-, -O, -CH 2 -0-, a C V 3 alkenylene, -{CH 2 ) m -. -0-CH 2 -, 
NH-, or is absent. 

wherein m is an integer from 1 to 3; 
wherein T is a C^cycloalkyl, a 9- to 12-membered bicyclic aryl, a 
naphthalenyl. a phenyl, a 5-membered heteroarylene, a 
6-membered heteroarylene, an 8- to 12-membered bicyclic 
heteroarylene, a piperizinyl, a pyridinyl, a 3- to 8-membered 
heterocycloalkyl, a 6- to 1 1-membered bicyclic heterocycloalkyl, 
a 6- to 9-membered bridged bicyclic heterocycloalkyl, a 
piperidinyl, a morpholinyl, or an aza-spiro[5.5]undecyl; 

wherein R 7 is H, F, CF 3 , or CH 3 ; 

wherein R 8 is H, -CH 2 COOH, phenyl, -CH 3 , a Chalky!, or a C 2 . 6 alkenyl; 

wherein Y is C(O), or C(S); 
wherein K is NH, O, CH 2 , or S; 

wherein R 9 is H, F, CF 3 , or CM 3 ; 
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wherein R10 is H . -O-Ci^alkyl, a C^alkyt, NQ 2 , NR 16 R 18 , a S-Ci_3alty. F or CI, 

wherein R 16 and R 18 are independently selected from the group consisting of: H 
and C-f^alkyi; 
wherein R 12 is H F or Chalky!; and 

wherein the stereochemistry of the double bond denoted — is E or Z. 

2. (previously presented) The compound of Claim 1, wherein R 2 , R 3 . R 7 f R 8 , R 9 , R 10 . and 
R12 are H. 

3. (original) The compound of Claim 2, wherein X is a C-| _3alkylene, and V is a phenylene, 
naphthalenylene. or a 9- to 12-membered bicyclic arylene. 

4. (original) The compound of Claim 2, wherein X is a C^alkylene, and V is a 
5-membered heteroarylene, a 6-membered heteroarylene, or an 8- to 12-membered 
bicyclic heteroarylene, 

5. (original) The compound of Claim 4, wherein V is selected from the group consisting of a 
2-thienylene, a 3-thienylene, a 2-furanylene, a 3-furanylene. a pyrimidinylene and a 
pyridinylene. 

6. (original) The compound of Claim 2, wherein A is absent, B is a C^alkylene, wherein L 
is a 5-membered heteroaryU a 6-membered heteroaryl, an 8- to 12-membered bicyclic 
heteroaryl, a phenyl, a naphthalenyl or a 9- to 12-membered bicyclic aryt. 

7. (original) The compound of Claim 6, wherein B is a C^aikyiene and Lis a phenyl. 

8. (original) The compound of Claim 2, wherein K is S, Y is C(O), and R 6 is H. 

9. (original) The compound of Claim 2, wherein K is S, Y is C(S). and R 6 is H. 

10. (original) The compound of Claim 2, wherein K is NH, Y is C(O) and R 6 is H. 

1 1 . (original) The compound of Claim 2. wherein said compound is selected from the group 
consisting of: 
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4-(4-tert-Butyl-benzyl)-6-(4-oxo-2-th^ 
benzoxazin-3-one; 

544-(2,6-Di-tert-butyl^y^ 
ylmethylene]-thiazolidine-2,4-dione; 

6-(Oxo-2-thloxo-M^ 
4H-benzo[1 ,4]oxazin-3-one; 

4-(4-Methanesulfonyl-benzyl)^-(4^xo-2-thioxo4hlazolidin-5-ylidene^ 

1 ,4-benzoxazin-3-one; 

4- (34ert-Butyl-5-hydroxymethyl-benzyl^^ 

ylidenemethyl)-4H-l ,4-benzoxazin-3-one; 

5- [4-(3,5-D»4ert-butyl^hydr^^ 
ylmethylene>thiazolkiine-2,4-dione; 

5_(4_[4-(4.Methyl-piperazin-1 -ylmethyl)-benzyll-3-oxo-3,4-dihydro-2H-1 ,4- 

benzoxazin-e-ylmethyleneH^^zo^^ 111 ®- 2 ' 4 ^ 10 "^ 
4-Cydohexyimemyt-6-(4-oxo-2-thioxo^ 

benzoxazin-3-one; 

4- [3-tert-ButyW-(moipholin^ 
y!idenemethyl)-4H-1,4-benzoxazin-3-one; 

5- [1-[4-(3-tert-Butyl^-morpholin^-y^ 
benzoll^loxazin-S-yn-meth-CZJ-ylidenel-thiazolidine^^-dione; 

4- (3,5-Dffluoro^ydroxy-benzyl^^^ 

4H-benzo[1 ,4]oxazin-3-one; 

5- ][4-(3^hloro^fluoro-benzyl)-3^xo^Adihydro-2H-benzo[1,4]oxazin-^ 

y!methylene]-thiazolidine-2,4-dione; and 

4-(1 -tert-Buty1-5-methy!-1 H-pyrazol-S-ylmethyiJ-e^-ox^^iioxo-thiazolidin-S- 

ylidenemethylHH-benzotl^loxazin-^ne. 

12. (canceled) 

13. (canceled) 

14. (canceled) 

15. (previously presented) The compound of Claim 1 , wherein R 10 is methoxy, and R 2 , R 3 . 
R 7 , R 8 ,R 9 . and R 12 areH. 
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16. (previously presented) The compound of Claim 1, wherein R 10 is methyl, and R 2 R 3 , 
R7 R8 R?.8ndRl2 a reH. 

17. (previously presented) The compound of Claim 1 , wherein R 7 and R 10 are methyl, and 
R 2 r3 r8, r9, a nd R 12 are H. 

18. (previously presented) The compound of Claim 1, wherein R 10 is chloro, and R 2 , R 3 , 
R 7 r8, r9 and R l2 areH. 

19. (previously presented) The compound of Claim 1, wherein R 10 is fluoro. and R 2 R 3 , R 7 , 
R* R 9 f and R 12 are H. 

20. (original) The compound of Claim 19, wherein said compound is selected from the group 
consisting of: 

4- (3^Methanesu!fonyl-benzylMH4^ 
4H-benzo[1 r 4]oxazin-3-one; 

5- H -{4-P-tert-Biityl-5K1 -hydroxy-1 -methyl-ethyl)-benzy^8-fluoro-3-oxo-3,4- 
dihydro^l+benzoli^loxazln^yl^ 

8-Fluoro^4-(1-hydroxy-1-methy!^thyl^ 
ylidenemethylHH-benzo[1 ,4]oxazin-3-one; 

5-[8-Fluoro^-(4-fluoro-benzyl)-3^xo-3,^^ 
ylmethylene]-thiazolidine-2,4-dione; 

4-(3-Ch!c»T>^fluoro^enzyi)-B-fluoro^^^ 
ylidenemethylHH-ben2D[1,4]oxazin-3'One; 

8-Fluoro-^(4^xo~2-thioxo-thiazd^ 
1,4-benzoxazin-3-one; and 

4^3,4-Dichloro-benzyl>8-fluoro-6-(4-oxo-24tt 
4H-benzo[1 ,4]oxazin-3-one. 

21 . (previously presented) The compound of Claim 1 , wherein R 2 is methyl, and R 3 , R 7 , R 8 , 
r9 RlO ian dRl 2 areH. 

22. (canceled) 

23. (canceled) 
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24. (canceled) 

25. (canceled) 

26. (canceled) 

27. (canceled) 

28. (canceled) 

29. (canceled) 

30. (original) A pharmaceutical composition comprising: 

a therapeutically effective amount of a compound of Claim 1 and a pharmaceutically 
acceptable carrier. 

31 . (previously presented) A pharmaceutical composition comprising: 

a therapeutically effective amount of a compound of any one of Claims 1-1 1 or 15-21 and 
a pharmaceutically acceptable carrier. 
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